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NATURE OF CONVEYANCE: TRADEMARK SECURITY AGREEMENT
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
GPM Investments, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPM1, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPM2, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPMS3, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPM4, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPM5, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPMe, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPMS8, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE
GPM9, LLC 06/03/2015 LIMITED LIABILITY
COMPANY: DELAWARE o
GPM Southeast LLC 06/03/2015 LIMITED LIABILITY S
COMPANY: DELAWARE E
GPM Transportation, LLC 06/03/2015 LIMITED LIABILITY Q2
COMPANY: DELAWARE o
o
E CIG Licensing, LLC 06/03/2015 LIMITED LIABILITY o
COMPANY: DELAWARE S
L4
GPM MIDWEST, LLC 06/03/2015 LIMITED LIABILITY o
COMPANY: DELAWARE (o)
RECEIVING PARTY DATA
Name: PNC Bank, National Association
Street Address: 500 First Avenue
Internal Address: Commercial Loan Service Center/DCC
City: Pittsburgh
State/Country: PENNSYLVANIA
Postal Code: 15219
Entity Type: national banking association: PENNSYLVANIA
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PROPERTY NUMBERS Total: 21

Property Type Number Word Mark
Serial Number: 73714888 FAS MART
Serial Number: 73497809 FAS MART
Serial Number: 73718317 FAS MART
Serial Number: 85475432 SHORE STOP
Registration Number: |4422018 FAS APP
Registration Number: |4476191 ALL IN GOOD TASTE
Registration Number: |4519027 FAS CASHBACK
Registration Number: | 2995521 CIGARETTE CITY
Registration Number: |3494476 SCOTCHMAN
Registration Number: |3494477 SCOTCHMAN YOUR GOOD NEIGHBOR STORE
Registration Number: |3494478 SCOTCHMAN STORES
Serial Number: 76714497 QUICK & EASY EVERYDAY SHOP & CAFE
Registration Number: |3548975 VIRGINIA OIL COMPANY
Registration Number: |3805131 CW'S COFFEE COMPANY
Registration Number: |3812391 CW'S COFFEE COMPANY
Serial Number: 86146838 E
Serial Number: 86146822 ELITE ELECTRONIC
Serial Number: 86358509 E VAPORS
Serial Number: 86358506 E ELECTRONICS
Serial Number: 86358486 E LIQUIDS
Serial Number: 86361044 THE ELITE EVAPING EXPERIENCE
CORRESPONDENCE DATA
Fax Number: 2158325619

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

215-569-5619

pecsenye@blankrome.com

Timothy D. Pecsenye

Blank Rome LLP

One Logan Square, 8th Floor

Philadelphia, PENNSYLVANIA 19103-6998

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

ATTORNEY DOCKET NUMBER: 074658-15032

NAME OF SUBMITTER: Timothy D. Pecsenye

SIGNATURE: /Timothy D. Pecsenye/

DATE SIGNED: 06/16/2015

Total Attachments: 14
source=Term TSA (GPM Entities)#page .tif
source=Term TSA (GPM Entities)#page?2.tif
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Agreement”) made as of this 3™
day of June, 2015 by GPM INVESTMENYS, LLC, a Delaware limited hability company (“GFM
Investments”), GPMI, LLC, a Delaware limited hability company ("GPM1™), GPM2, LLC a
Delaware limuted liability company UGPM2™), GPM3, LLC, a Delaware limited lability
company {(“GPM3I™), GMP4, LLC, a Delaware limited lability comapany (“GPM4™), GPMS,
LLC, a Delaware houted labibty company (CGPMS™), GPMS, LLC, a Delaware limited
hability company {(“GPMe™), GPMSE, LLC, a Dﬂaware Jmitad lability company ("GPME"),
GPM9Y, LLC, a Delaware limited liability company ("GPM9™), GPM Sourneasrt, LLC, a
Delaware lumited lability company (“GPM Southeast™), GPM TRANSPORTATION, LLC, a
Delaware houted lability company (“GPM Transportation™), £ CIG Licensing, LLC, a
Delaware limited lability company (“E CIG7) and GPM MipwesT, LLC, g Delaware hmited
hability company (“GPM Midwest”, together with GPM Investments, GPMI, GPM2, GPM3,
GPM4, GPMS, GPMS, GPMS, GPMS, GPM Southeast, GPM Transportation and E G0,
cotfectively, “Grantors™, and each a “Grantor™) in favor of PNC BANK, NATIONAL
ASSOCIATION ("PNC™), 1 its capacity as agent (“Agent”) for the Lenders.

WITNESSETH
WHEREAS, GPM WOC Holdeo, LLC, g Delaware limited lability company (“GPM
WOC”, and together with each Person joined to the Loan Agreement (as defined below) as a
borrower from time to nme, collectively, the “Borrowers”, and each a “Bomower”) has entered
into that certain Term Loan and Security Agresment with ii‘e financial institutions party thereto
as lenders from time to time (the “Lenders™) and with Agent, dated as of the date hereof {as same
ray be amended, restated, supplemented or modified from time to time, the “Loan Agreement”),
pursuant to which Agent and Lenders provided for the extension of credit to be made to
Borrowers;

WHERKEAS, Grantors and WOC Southeast Holding Corp., a Delgware corporation,
Village Pantries Merger Sob, LLC, a Delaware limited hability company, Colonmial Pantry
Holdings, LIC, a Delaware limited liability company, Village Pantry Specialty Holding, LLC, a
Delaware imstvd halulity company, Marsh Village Pantries, LLC, an Indiana limited hability
company, Village Pantry, LLC, an Indiana limited hability company, Mundy Realty, LLC, an
{ndiana limited liabslity company, ViVa Pantry & Petro Operations, LLC, a Delaware limited
Hability company, Village Variety Store Operations, LLC, a Delaware limited Hability company,
Next Door Group, LLC, a Delaware limited hability company, Pantry Property, LLC, an Indiana
fimited liability company, Next Door RE Property, LLC, a Delaware limited liability company,
Next Door Operations, LLC, a Delaware limited hability company, Worsley Operating
Company, LLC, a North Carolina limited liability company, LSFS Cavalier Investments, LLC, a
Delaware Limited Hability company, Virginia Qi Company, LLC, a Delaware limited Hability
company, WOCSC, LLE, a South Caro ina limited hability company, Palm Food Stores, LLC, a
Delaware limited liabi iy company {collectively, the “WOC Entities”} have execnted that certain
Guaranty and Suretyship Agreement in favor of Agent and Lenders dated as of the date hereof
{the “Guaranty ‘\orcemem "} guaranteeing all amounts owing by Bomowers to Agent and
Lenders under the Loan Agreement;

(746358 15032/100457584v
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WHEREAS, each Grantor has granted to Agent, for the benefit of Lenders, a secunity
interest in substantially all of the assets of such Grantor including all right, fitle and interest of
such Grantor 1, to and under all now owned and hereafter acqu?red trademarks, together with
the goodwill of the business symbolized by such Grantor’s trademarks and all products and
proceeds thereof pursuant to that certain Guarantor Security Agreement executed by (raators
and the WOUC Enuties in favor of Agent and Lenders dated as of the date hereof {the “Guarantor
Security Agreement”), to secure the payment of the obligations under the Guaranty Agreement;

MNOQW, THEREFORE, 1o consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which are hereby acknowledged, sach
Grantor agrees as follows:

£

1. Incomporation of Loan Agreement. The Loan Agreement and the terms and
provisions thereof are hereby incorporated in their entirety by this reference.  All terms capitalized
herein but not otherwise defined herein shall have the same meanings asenbed to them in the Loan
Agreement.

2. Grant of Security Interests. To secure the payment and performance of the
obligations under the Guaranty Agreement, each Grantor hereby grants to Agent, for its beneflt
and the benefit of Lenders, a continuing securty interest in such Grantor's entire right, title and
interest in and to the following whether now owned or existing or hereafier created, acquared or
ansing.

(i) each trademark and trademark application hsted on Schedule 1
annexed herete (such trademarks and trademark applications, the “Trademarks”),
together with any reissues, continuations or extensions thergof, and all of the
goodwill of the business connected with the use of, and symbolized by, each
Trademark; and

{1y all products and proceeds of the forgoing, including without
limitation, any claim by such Grantor against third parties for past, present or
future (a) infringement or dilution of anv Trademark, or (b} injury to the goodwill
associated with any Trademark

3 Representations _and Warranties.  Fach Grantor hereby represents and
warrants that the Trademarks listed on Schedule I attached hereto constitute all trademarks
owned orregistered to such Grantor as of the date of this Agreement.

4. Covenants. Except as otherwise permitted under the Guarantor Security
Agreement, each Grantor agrees not to sell, hcense, grant any option, assign or further encumber

its rights and interests in the Trademarks without prior written consent of Agent.

) Counterparts This Agreement may be executed in any number of
counterpants, all of which shall constitute one and the same instrument, and any party bereto may
execute this Agreement by signing and delivering one or more counterparts  Delivery by
facsimmle or electronic transmission shall bind the parties hereto.

074638 15032100467 5%4v 1
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IN WITNESS WHEREQF, Grantors have duly executed this Agreement as of the date first
written above.

GPM INVESTMENTS, LLC
GPM 1, LLC

GPM 2, LLC

GPM 3, LLC

GPM 4, LLC

GPM 5, LLC

GPM 6, LLC

GPM 8, LLC

GPM ¢, LLC

GPM SOUTHEAST, LLC
GPM TRANSPORTATION, LLC
E CIG LICENSING, LLC

i

GPM MIDWEST ANC
ﬂU”/
By: *

Name: Don Bassell
Title: Chief Financial 9}7{&:@ ,

By: TN /
Name: Maury Brickz;é
Title: General Coukse

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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Acknowledged and accepted:

PNC BANK, NATIONAL ASSOCIATION,
as Agaot

. 2 e

i = ; ey o
By: ﬁ«ﬂ?’/ i o
Name: Keith Moclleriig b
Titder Senior Vice Prestdent

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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J.T\;f

AS MART

Investments, {& Design} T3/T14888,
LLLC {hortzontal)

Reg. No.

1,517,607

{U.8)
GPM FAS MART SN 09/04/1984, Renewed
Investments, 73/497809, 07/16/1985
LLC

Reg No.

1,350,059

{us)
GPM FAS MART S K. 03/23/1988, Renewed
Investients, (& Design) 73718317, 12/20/1988
LLC (stacked)

Reg No.

1,517,619

Us)
GEM SHORE 5TOP | SN, 0973071981, Registered July 17,
Investments, (& Design) B5475432; 08/17/1982 2012
LLC

Reg. Ne

4,175,123

(LLS)
GPM FAS MART SN (2122/1988, Renewed
Investments, (& Design) 73/714888 12/20/1988
LLC (horizontal}

Reg. No.

1,517,607

{118}
GPM Sweet Oil Unregistered N/A N/A
Investments,
LLC
GPM Fas App Reg No October 22, 2013
Investments, 4422018
LLC
GPM All in Good Reg No Tanuary 28, 2014
Investments, Taste 4476191
LLC
GPM Fas Cashback | Regno April 22,2014
Investments, 45119027
LLC

D
(74558, 15032/100467594v 1
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Owaer Mark Reg./App. Issue/Filing | Status Next Action
Nao, Date
GPM CIGARETTE U.S. Reg. No. | 09/13/2005 | Registered; Sec. | 09/13/2014-
Southeast, LLC | CITY 2995521 8 filed 09/13/2015
Sec. 8 & Sec. 9
Renewal App.
GPM Design (Man in Reg. No. 02/15/1995 | Registered 02/15/2015
Southeast, LLC | Hat and Topcoat 611409 (NO)
. Renewal App.
Peering Through
Spyglass)
GPM SCOTCHMAN U.S. Reg. No. | 09/62/2008 | Registered 09/02/2013-
Southeast, LLC 3494476 09/02/2014
Sec. 8 & 15
Affs.
GPM SCOTCHMAN, U.S. Reg. No. | 02/15/1995 | Registered 09/02/2013 -
Southeast, LLC | YOUR GOOD 3494477 09/02/2014
NEIGHBOR
. Sec. 8 & 15
STORE (& Design) Affs.
GPM SCOTCHMAN Reg. No. $#4/18/1975 | Registered 04/18/2015
Southeast, LLC | {and design) 002245 (NC) Renewal App.
GPM SCOTCHMAN U.S. Reg. No. | §9/02/2008 | Registered 09/02/2013 -
Southeast, LLC | STORES 3,494,478 05/02/2014
Sec. 8 & 15
Affs,
GPM QUICK & EASY | S.N. §#7/63/2013 | Pending
Southeast, LLC | EVERYDAY 76714497 application
SHOP & CAFE
(and Design}
GPM VIRGINIA OIL U.S. Reg. No. | 12/23/2008 | Registered 12/23/2613-
Southeast, LLC | COMPANY 3548973 12/23/2814
Sec.8& 15
Affs.
GPM CW’Ss COFFEE U.S. Reg. No. | 6/22/2010 | Registered 6/22/2015-
Southeast, LLC | COMPANY 3805131 6/22/2016
Sec. 8 & 1S |
3-
074638 15032/100467594v.]
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Affs.
GPM CW*S COFFEE U.S. Reg. No. | 7/6/2018 Registered 07/06/2015-
Southeast, LLC | COMPANY 3812391 07/06/2016
See. 8 & 15
Afls,
ECIG E 86146838 12/18/2013 | Filed
Licensing, LLC
E CIG Licensing ELITE B6146822 1274872013 | Filed
LLC ELECTRONIC
E CIG Licensing) E Vapors 8.8, Filed
LLC 86358509 /6714
E Cig E Elecironics S.01 Filed
Licemsing, LLC 86358506 8/6/14
K Cig £ Liguids s.8. Filed
Licensing, LLC 86338486 8/6/14
E Cig The Elite Evaping | s.8. Filed
Licensing, LLC | Experience 86361044 8/8/14
4
Q74658 13032/ 0046750 |
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POWER OF ATTORNEY
Dated June 3, 2015

GPM INVESTMENTS, LLC, a Delaware limited liability company (“GPM Investments”),
GPMI, LLC, a Delaware limited liability company (“GPM1”), GPM2, LLC, a Delaware
limited liability company (“GPM27), GPM3, LLC, a Delaware limited liability company
(“GPM37), GMP4, LLC, a Delaware limited liability company (“GPM4”), GPMS5, LLC, a
Delaware limited liability company (“GPMS”™), GPMSE, LLC, a Delaware limited liability
company (“GPM6”), GPMSB, LLC, a Delaware limited liability company {(“GPM&”), GPM9,
LLC, a Delaware limited liability company (“GPM97), GPM SOUTHEAST, LLC, a Delaware
limited liability company (“GPM Southeast”), GPM TRANSPORTATION, LLLC, a Delaware
limited liability company {“GPM Transportation™), E CIG LICENSING, LLL, a Delaware limited
liability company ("E CIG”) and GPM MipwesT, LLC, a Delaware limited hability company
(“GPM Midwest”, together with GPM Investments, GPM1, GPM2, GPM3, GPM4, GPMS,
GPM6, GPMS, GPMS, GPM Southeast, GPM Transportation and E GIG, collectively,
“Grantors”, and each a “Grantor”), hereby authorizes PNC BANK, NATIONAL ASSOCIATION, its
successors and assigns, and any officer or agent thereof (collectively, “PNC”), as agent for the
Lenders (in such capacity, “Agent”) under that certain Guarantor Security Agreement among
Agent, Lenders, Grantors, WOU Southeast Holding Corp., a Delaware corporation, Village
Pantries Merger Sub, LLC, a Delaware limited liability company, Colonial Pantry Holdings,
LLC, a Delaware limited liability company, Village Pantry Specialty Holding, LLC, a Delaware
limited liability company, Marsh Village Pantries, LLC, an Indiana limited liability company,
Village Pantry, LLC, an Indiana limited liability company, Mundy Realty, LLC, an Indiana
limited liability company, ViVa Pantry & Petro Operations, LLC, a Delaware limited liability
company, Village Variety Store Operations, LLC, a Delaware hmited liability company, Next
Door Group, LLC, a Delaware limited liability company, Pantry Property, LLC, an Indiana
limited liability company, Next Door RE Property, LLC, a Delaware limited liability company,
Next Door Operations, LLC, a Delaware limited liability company, Worsley Operating
Company, LLC, a North Carolina limited liability company, L8FS Cavalier Investments, LLC, a
Delaware limited liability company, Virginia OGif Company, LLC, a Delaware limited liability
company, WOCSC, LLC, a South Carolina limited liability company, and Palm Food Stores,
LLC, a Delaware limted liability company, following the occurrence and during the continuance
of an Event of Default as the true and lawful attorney-in-fact of each Grantor, with the power to
endorse the name of such Grantor on all applications, assignments, documents, papers and
instruments necessary for Agent to enforce and effectuate its rights under that certain Trademark
Security Agreement between Grantors and Agent dated as of the date hereof (as it may hereafter
be supplemented, restated, superseded, amended or replaced, the “Trademark Security
Agreement™), including, without limitation, the power to {a) record its interest in any
Tradenarks (as defined in the Trademark Security Agreement) or additional trademarks in the
United States Patent and Trademark Office or other appropriate governmental office, (b) to
execute on behalf of each Grantor a supplement to the Trademark Security Agreement, {¢) to use
the Trademarks in connection with exercising its rights and remedies under the Guarantor
Security Agreement, including without limitation in connection with the sale of Inventory or
Collateral, {d} to grant or issue any exclusive or non-exclusive license under the Trademarks to
anyone else, or (e) to assign, pledge, convey or otherwise transfer title in or dispose of the

3746538.15032/ 1004673949 .1
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Trademarks to anvone else, m each case subject to the terms of the Trademark Security
Agreement and Guarantor Secunity Agreement. Nothing herein contained shall obligate Agent
10 use or exercise any rights granted herein,

This Power of Attorney is given and any action taken pursnant hereto 13 intended to he so
given o taken pursuant to and subject to the provizions of the Guarantor Security Agreement.

Each Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or
pause to be done following the nccurrence and during the continuance of ap Event of Default by
riue hereof and in accordance with the terms of the Trademark Security Agreement and the
Guarantor Security Agreement.

This Power of Attorney shall be frrevocable until all Obligations have been fully paid and
satisfied in full in cash and the Guarantor Security Agreement has been terminated.

74038 1 3032/100487504 ¢
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IN WITNESS WHEREOF, Grantors have executed this Power of Attorney as of the date
stated above.

GPM INVESTMENTS, LLC
GPM 1, LLC

GPM 2, LLC

GPM 3, LLC

GPM 4, LLC

GPM 5, LLC

GPM 6, LLC

GPM 8, LLC

GPM 9, LLC

GPM SOUTHEAST, LLC

By: /\ﬁm

Name: Don Bassell | \
Title: Chief Financial Officer

Name: Maury &1&5 :
Title: General Cougisel
NG

[SIGNATURE PAGE TO POWER OF ATTORNEY TO TRADEMARK SECURITY
AGREEMENT]
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C{}MPANY ACKNOWLEDGMENT

UNITED STATES OF AMERICA
STATE OF \J{gga1 A
COUNTY OF {lalnmid ¢

[79]
i

On this__ of June, 20135, before me personally appeared Don Bassell, to me known and being
duly sworn, deposes and says that he is authorized fo sign on behalf of GPM lovestments, LLC, &
Delaware limited liability company, GPM1, LLC, a Delaware limited liability company, GPM2,
LLC, a Delaware limited lability company, GPM3, LLC, a Deleware Hmited fability company,
GPM4, LLC, a Delaware limited liatility company, GPMS, LLC, a Delaware Hmited Hability
company; GPMS6,.LLC, a Delaware limited Hability company, GPMS, LLC, a Delaware lumited
liability: company, GPM9, LLC, 2 Delaware Lmited liability company, GPM Southeast, LLC, a
Delaware limited lability company, GPM Transportation, LLC, a Delawsre limited lability
company, E CIG LicenSing, LLC, a Delaware limited Hability company and GPM Midwest, LLC, a
Delaware limited liability company, that he signed the Power of Attomey pursuant to the authority
vested 1o him by law; that the within Power of Attorney is the voluntary act of such company; and he
desires the same 1o be recorded as such. J—

o e Qe
' H{umw\ g@}; AN R
Notary Bgblic” S

‘ P \ 3y : . S «
My Commission Expzres My commission expires Nov, 30, 2018

[WOTARY PAGE TO POWER OF ATTORNEY TO TRADEMARK SECURITY
AGREEMENT]
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UNITED STATES OF AMERICA
STATEOF \JRgiai A : 55
COUNTY OF  Hengard :

On this ___ of June, 2015, before me personally appeared Maury Bricks, to me known and
hetng duly sworn, deposes and says that he is authorized to sign on behalf of GPM Tnvestments, LLC,
a Delaware limited lHability company, GPMI, LLC, a Delawars limited Hability company, GPM2,
LLC, a Delaware limited liability company, GPM3, LLC, a Delaware limited liability company,
GPM4, LLC, a Delaware limited liability company, GPMS, LLC, a Delaware limited fability
company, GPMS, LLC, a Delaware limited Uability company, GPME, LLC, a Delaware lunited
liability company, GFMS, LLC, a Delaware limited lability company, (3PM Soutbeast, LLC, a
Delaware limited lability company, GPM Transportation, LLC, a Delaware limited Hability
company, B CIG Licensing, LLC, a Delaware limited Hability company and GPM Midwest, L1.C, a
Delaware limited liability company, that he signed the Power of Attorney pursuant to the authority
vested in hios by faw; that the within Power of Afiomney is the voluntary act of such company; and he

desires the same 1o be recorded as such. -
o~ ™ e .
k4 4 b ,,-’( - \"" B ) )
L WR08a mmmv

Notary Public

My Commission Expires My comrission expires Nov, 34, 2015
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